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PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA

(Pursuant 10 s, GO7. 1504, F.5 3

SECTION 1
(1-3 MUST BE COMPLETED)

FO7000003872

{Document nutnber of corporation (if known)
| THE TACO MAKER. INC.

{Name of corporation as i appears on the records of the Depantmont of Szare)

3 Utah 1 08/01,2007

{Incorporated under laws of) (Date authorized w do business in Florida)

SECTION H
(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)
4. If the amendnient ehanges the name of the co

rpatation. when was the change offecred under the laws of s jurisdiction of
" incorporation” i : S

5

(Namc of corporation afler e anendnient. adding suTlix “corporation.” company,  of "icorporated.” of approphiale abBrevinGon, il
0ot comaitied in new s of the corporation)

— ~
. . . . . . iren €3
(I new name is unavailable in Flonda. enter aitemate corporate mame adopicd for the purpose of transaciiny businesyin Floridal
=H =TT
6. If the amendment changes the period of duration, indicare new period of duration. }3‘\ == ———
nd —
L o r
-1
. Mo o P
{New duration) =T x
Ty z
- ‘._1 o - .
Syl e
. PSP . . . - - I —_— "
7. I the amendment changes the jurisdiction of incorporation, indicate new jurisdiction, o l,f:, !
=
Delaware g

{New jurisdiction)

8. If amending the registered agent andior regist
new registered ppent and/or the new registered oflice address:

Name of New Registored Avem

tliorida streat adddress)

Nev Registercd (Offfce Addresy:

. Florida
(Zip Codey

(Cityy

New Registered Avent's Signatere, if chanying Registered Aoent;

Fhereby aeeept the appointiwens ax regisiered agent. 1 am funifir with and cecept the obligations of the poxition.

Signature of New Regivivred Agent, i changing

FLIZY - 63 70 20 Wken Kbrwat (rxiize
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9. Ifthe amendment changes person, titie or capacity in accordance with 607.1504 (4), indicate that change:
Title/ Capacity Name Address Type of Action

T Add

! Temove

Add

[~ emove

_Add i

L lenove

Add

L.emove !

Add 5

1 Yemove

10. Attached is a cenificnie or docuinens of sumlar |m on l:v: suncing-the-wmeidment. authenticated not more than 90 ds&s pricr to delivery
ot'the atnphcauo to the Department of Stat:, afy o Statc o otliea official kaving custody of corporaie records in the jurisdiction

under the laws whach it 19 incorpornted. ; ;Z/ ’
1

(Signature ofa directar, president or ol officer - 1T in the hinds of

arec other Court appointed fiduciary, by that iary)
Carios M. Budet 1614 lﬁt
{Fyped or printed name of person signing) {Title of persan signing) i

FILING FEL $35.00
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MERGER EXPEDITE

State of Utah

Y DEPARTMENT OF COMMERCE
¥ Division of Cerporations & Commercinl Code

Articles of Merger / Share Exchange

M
1

Tha Tuco Makar, tng, _ .
the noxrsurviviog SOTPOrKti on
T, inc. o
: & orviving corporation
-ARTICLE Y - Burviving Corporation

Section ]
The name of the carporation surviving the merger Is_ 7T, inc.
and such rmmemhu[:] bas not been changed as & result of the m&TELrIo The Taco Makor, Ine
Section 2 )

A. The surviving corporation is a domestic corporation

Corporetion Act incarporated agy

B. The swrviving corporation isafnmisncm-pwndaninmrporuiudmdu-thnlmuftﬁuﬁmd

Delawarg

Nore: If application for Cortificass of Authority
of Application for Certificate of Authority,” =

existing pursunt to tha provisions of ths Utah Revised Businags

mmqulmﬁnntqnaunwmdobmmmm*
15 Transact Bustness is Liled cancurently herewith :

ARTICLE I - Nonsarvivieg Corporation(s)

The namp, stete of incorporation, end date tncorporetion or qualifieation {if applicabl) respeciively,
cmpmaﬂmmdUlanuauﬁuiforeign corpamﬁcm,othathmthe:urvivur,whichispmytoﬁomerg;rmufuumt

Name of Corporation:_The Taco Maker, fnc.
Stato of Domjalle;_ Aitah

Date of Incarporation / Qualification in Umb: _ 01101578

Nme of Corporatian; .
State of Domiciler Date of Incorportion: / Qualification in Utak:
Mamo of Corponrﬂtm
Stato of Damictln: Date of Incorporation / Qualification in Urgh:
Nawe of Corpomtion:
State of Domicile: Dats of Incorporation / Qualification in Utnh:
Name of Corporation:
State of Domicile: Desto of Incorporation # Quelfication in Utah:

ARTICLE I - Plan of Merger or Share Exchznge

mﬂanoanzgcrurShreExchangn,comininxmchhﬁwmmo

"Exhiblt A", sttached hercto and made a part heee

of,

3 28 required by Utah Code 16-10a-1 101, is set foxth 1n

ARTICLE IV - Mangar of Adoption & Vot of Sorvivipg Corporation (must coxrplete Seetion 1 or 2)

Sectiog 1
[ 3 Sharehalder vota 1ot reqoired.

shareholder action was not requi

The merger/ share exchange wat edopted by the incorporators or boarg of directors. withont shareholder ection and

0}

e wna gy

FLFULER [ gunN khaTay

—E0OZTIn

anesL Ly

d
Bo~y0-in
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Sectlon 2 -
[X3Vots of sharsholdes (complets either A or B)
. Theduigmﬁon(t.a,mﬁmﬁwwc&uﬁmﬂm%d&ﬁmﬁ@aoj‘mkmm.muf

ouhmdlngshmu.mmbuofvmumﬁthdmbembymhmﬁngmmﬁﬂudwvom
exchange and the number of votes of each voting group represented of the mesting

separatoly on the morper / share
. - is et forth below:
A. Unenlmous written consent executed on_Oscembar 20 2007 and sigoed by ell sharebolders entitled to vota.
B. Voto of shareholders during 2 meeting called by the Board of Directnss.
j TOTAL AlB C
Designation of each voting group (i.e. preferred 2nd common) 1.000
Number of outstanding sheres 1,000
| Number of votes entified to bo cast 1,000
Number of votes representad of testing 1.000
Bharzs votsd in favor 1,000
Shares voted against - ' Nona

ARTICLE V - Manuer of Adoption & Vote of Non-sorviving Corporation (must complete Soetion I or 1)

Sectien L
D&wubulde:votemtmquh'ed. :
‘The merger/ share exchangn was edopted by the incorperntors or board of directory without shareholder sotion snd
sharsholder sction was not required. :
Section 2

[X] Voto of shareholdars (complete elther A aor B) .

The designation (i.e., common, preforred or any classifivation where different olasses of stock extst), aumber of
ou:smdingslmu,numburufvotmﬁﬁtiadmbembymbvuthgmupmliﬂadmmwmbrmmo

number of votes of each votlng group repreented at the meeting ls sot forth below:

merper / share sxchongs and tha
A. Unaalmous writisn sonsent executod on _Decembar 20 » 2097 and signad by al) shareholders entitled to vote,
B. Vote of sharehiolders during a mesting called by the Board of Directors,
' TOTAL AlB|C
Deaignation of each voting group (i.c. preforred and common) 10000
Number of outstanding shares . . ) 10,000
Number of votes cntitled to be cast 10,000
MNuomber of votes ted at meetin 10,600
[ Shares voted in faver. ' 10,000,
( Shares voted-against None

In Witncss Wheroof, the undersigned belog tho Vice Pregisent
ofthnwﬁvhgmwmﬂonmﬂu&mhﬁduofmgulsmmmdvﬁﬁmmwwmpemniuofpcdury
4 ed hercln are trus, this 26th dey of December , 2007

Carlos Sudct
) Printad Namo
LEMA (532201, 2R reghtiratios iofarmation mvadatalncd by fhe Divisiv b ctasalled s subilc record. Ser (éentiatity yurpes Ot bagia
uﬁvmduhﬁmmyhprnfﬂdnmrlhummﬂﬂﬂﬂwmmnfuyhdirl.ﬂnl::'ﬂ;ud\ml':;um v - -
Mailing/Faxing Information: www.corporations. uish.gov/contactns htmi

Division's Webgite; WwWWw.corporations. utah.gov

E:ESdSO—gc_la
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, made and entered into as of
December 31, 2007 by and between TTM, Inc, a Delawarc corporation (the "Surviving
Corporation"), ar.d The Taco Maker, Inc., a Utah corporation (the “Non-Surv_iving Corporation"),

WITNESSETH:

WHEREAS, the Surviving Corporation and the Non-Surviving  Corporation are
corporations duly organized and existing under.the laws of the State of Delaware end Utah,

respectively;

WHE.REAS, all of thc issued and outstanding capital stock of the Surviving
Corporation is owned by the Non-Surviving Corporation;

WHEREAS, for purposes of changing the jurisdiction of incorporation of the Non-
Surviving Corporation, the stockholders of the Non-Surviving Corporation caused the Non-
Surviving Corparation to organize the Surviving Corporation and cavsed the Non-Surviving
Corporation to acquire all of the shares of stock of the Surviving Corporation and to
subsequently merge the Non-Surviving Corporation with and into the Surviving Corporation (the
“Merger”);

NOW THEREFORE, in consideration of the premises and mutual covenants hercin set
forth, the following is agreed and resolved:

1. Regitals. All of the recituls sct forth are true and correct,

2. Plan of Merger. The Surviving Corperation and the Non-Surviving Corporation
hereby adopt this Agrecient and Plan of Morger, pursuant to which the Non-Surviving
Corporation will merge with and into the Survivifig Corporation, intended for the Merger to be
effected as a tax-free reorganization pursuant to Section 368(a)(i {A) of the Federal Internal
Revenue Code of 1986, and qualifying as a statutory merger pursuant (o the applicable
provisions of the General Corporation Law of the State of Delawate, as amended {the “DGCL")
and the Utah Revised Business Corporation Act, as Amended (the “URBCA"). The Merger shall
have the effects specified by the DGCL and the URBCA.

3. Effective Time. The Surviving Corporation and the Nan-Surviving Corporation
shail ceuse the Certificate of Merger attached hereto as Exhibit A (the "Certificate of Merger") to
be filed with the office of the Secretary of State of the State of Delaware as provided in Section
252 of the DGCL, and shall cause this Agreement together with a duly executed Certificate of
Merger to be filed with the Utzh Division of Corporations and Commercial Codc, as required by

+the URBCA. Subject to and in accordance with the laws of the State of Delaware and the State
of Utah, the Merger will become effective on midnight December 31, 2007, or such later time or
datc as mev be specified in the Certificate of Merger (the “Effective Time™).
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4, Name of Survivinp Corporation. The name of the Surviving Corporation pursuant

to, and upon completion of, the Merger, shall be changed to The Taco Maker, [nc.

5. Conversion of Shares. At the Effective Time, each of the outstanding sbares of
the Non-Surviving Corporation shail, by virtue of the Merger and without any further action on -
the part of the holder of such shares, be cancelled and shall be oxchanged for one share of
common stock of the Surviving Corporation, and neither shall any cash nor any other property be
paid or delivercd in exchange therefore or upon surrender thereof.

" 6. Effect of Mergei. At the Effestive Time, the Non-Surviving Corporation will be
merged with and into the Surviving Corporation and the separate existence of the Non-Surviving
Corporation shall cease. At the Effective Time, the Surviving Corporation and the Non-
Surviving Corporation shall become a singlc corporation, which shall have the purposes and
shall posses all the rights, privileges, powers, franchises and authority, both public and private,
and be-subject to all the restrictions and duties of the Surviving Corporation and the Non-
Surviving Corporation; and the Surviving Corporation shall be vested with all assets and
property, real, personal and mixed, and every interest therein, wherever located, belonging to the
Surviving Corporation and the Non-Surviving Corporation and shall be ligble for all the
obligations and lisbilities of the Surviving Corporation and the Non-Surviving Corporation; all
with the effect set forth in the DGCL and the URBCA.

7. Certificate of Incorporation, By-laws. At the Effective Time, the Certificate of

Incorporation and By-laws of the Surviving Corpomation as in effect immediately prior to the
Effective Time shall be the Certificate of Incorporation and By-laws of the Surviving
Corporation, except that the name of the Surviving Corporation shall be changed to ‘The Taco
Maker, Inc. and, therefore, upon the merger becoming effective, Paragraph | of the Certificate of
Incorporation of the Surviving Corporation shall be changed (0 read ag follows:

“1. The name ot the corporation is: The Taco Maker, Inc.” .

g Directors and Officers. At the Effective 'I“l:né, the directors and officers of the
Surviving Corporation immediately prior to the Effcctive Time, shell be the directors and
officers of the Surviving Corporation until their respective successors shall have been duly

elected or appointed.

9. Qualification as a Forcign Corporation. On or prior to the Effective Time, the
Surviving Corporation will become qualified to do business as a foreign corporation under the
laws of the State of Utah and the name and address of the registered ngent in such jurisdiction
will be those indicated in the Application for Authority to Conduct Affairs for a Foreign
Corporation to be filed with the State of Utah, .

10.  Further Actions. All nccessary action shall be taken to transfer informetion,
coniracts, assets, or any other property so that this Agreement and Plan of Merger be effected
pursuant lo the provisions herewith. ‘

2.
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11, Authorization. The appropriate officers of the Surviving Corporation and the
Non-Surviving Corporation arc authorized for and on behalf of and in the name of the Surviving
Corporation and the Non-Surviving Corporation to take or cause to be taken all such actions and
to execute or cause to be executed such certificates and other documents as may be deemed
necessary by them or desirablo in order to effectuate this Agreeinent and Plan of Merger.

12.  Notices. All notices to be given under this Agreement and Plan of Merger shall
be sent to the Surviving Corporation at the following address:

The Taco Maker, Inc. -
Metro Seis Bldg., Suite 103
Metro Office Park
Guaynaba, PR 00968

13., Miscellangous. This Agreement and Plan of Merger constitutes the entirs
agreement -and understanding between the parties and superscdes all prior agreements and
understandings related hercto. This Agreement and Plan of Merger shall be governed by the
laws of the State of Delaware. '

14.  Benefits. This Agreement and Plan of Merger shall be binding upornt and inure to
benefit the parties, their personal representatives, estates, successors and 8s5igns.

IN WITNESS WHEREOF, the parties have executed this Agrecment and Plan of
Merger Lhe day and year first above written.

TTM, INC.

P !
By: vb%j"“'z
Name: Tomds Torres
Title: President

By: %
Name:" Rita M. Torres
Title: Secretary

THE TACO MAKER, INC.

By: Sbta Q@—«,

Name: Tomés Torres
Title: President

By: Wm’

Name Rit M Torres
Title: Secretary

142292y

12122023573 From: Kimberly Laughrey
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Francine Giani Jon M. Huntsmauo, Jr, Kathy Berp
Executive Director Governor Director
Department of Commerce State of Utah Division of Carporations

& Commercial Code

STATE OF UTAH
DEPARTMENT OF COMMERCE
DIVISION OF CORPORATIONS & COMMERCIAL CODE

CERTIFICATE OF REGISTRATION

CT CORPORATION SYSTEM

TACO MAKER, INC., THE

136 E SOUTH TEMPLE STE 2100
SALT LRKE CITY UT 84111

l Online Access Code —I
[ Code: 4370894 I'

State of Utah
Department of Commerce
Division of Corporations & Commercial Code

CERTIFICATE OF REGISTRATION

Corporation - Foreign - Profit

This certiftes that TACO MAKER, INC., THE has been filed and approved on January 04,
2008 and has been issued the registration number 6864525-0143 in the office of the Division
and hereby issues this Certification thereof.

KATHY BER(
Division Director

*The Access Code is used for Online Applications used by this Division only.
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EXPEDITE
R0

| State of Utah Flis Nizater
s\ DEPARTMENT OF COMMERCE Refindaivle Procossing Pes:
Divisjon of Corporations & Commercial Code Prodit $52.00
Application for Authority to Conduct Affairs for a Forelgn || ] Novprofit $22.00 6(} ]
Corporation ‘ -/,4/4’, &5 b

A cortiBicatlan of Good Staodtng/Existears fram tha Biate of Toesrporation dated 0o earlier Gan sinety (50) days prior to nn.;-éﬂ}%«mn 4 .?a

& sttached to this applicstion, d
L Emci Corporats Name: TThoTaaoMaku Ing, %.g
2._A corporstion of thoateto of: | Delawar '3 DatsIncorporated; | Way 73,2007 C%z%
4, Tho carporation’s pesiod of duratisn Ly Perpsius (umally perpensal} -
5. The address of the corporation's principal | _Metro Seis Bidg., Sulto 103
office - Fimst Afkrew Line | .
| _Metro Office Park
Hiraet Addrem Line 3
City Guaynabo ) S PR rip 00983
. Tte Registered Ageat b Utab is: CT Corporation System
7. The sddress of the rrghtgred office In Utapy |__ -0 East South Taiple, Suite 2100
is:. Swrect Addresy Ly |
Utzh Strast Addrecx Jred, PO Bonees Tixtzd on the
Ues below the Stromt Ackien Street Adens L 3
! City Sa1t Lake s UT 25, 84111 =
_! . & 1 CT Corporatidy ) a registered agent for the shovementioned forelgn corporstion, & r
; e !
: ot (et SSISTRNT Saciate ry S
$. Ifthe natoe is ot availsble In Utah (e corporation shall uze ag ii's vawe: (Please refer to (U.C.A. JG—Mo-I.FOG)} I
o 1 H
Moy
10, mcommﬂmmmmdothombthuhom | December 31, 2007 Y v
IL Thanmulndnddrmuofthu oy offfcess and dhectors are: Sz
Pusiliva: Address oy ] St N
Prostoeat Tnmaa Yomes™ ™ Mefto Sels Blog., Sulls 103, Keire 0o Fark Guaynabo Zoo o
Y B
Vicr-Prasicocd Carios Budat Molro Sais Bidy., Sulte 703, Metro Office Park Cusynabo PR (0BES o
Secretuy Rita M. Torres  Matro Seis Bidg., Suite 183, Matro Ofcs Park . Guaynabo - PR 00868 o :
Treasarar Rita M. To Me Quaynsho PR gooss | D
Dirociar Miguol Lausel  Meto Seis Bidy,, sm 103, Motro Offlca Park Guaynabe PR 00863 -
Divr | "Tomds Tomes  Melro Sas Bidg, Sufe 103 Wato Offics Fark™—— Guaynwbo PR OCWE =
Direotar —Corlos Budel _ Melro Geig Blsa., Sulin 103, Metro Officn Park_ - Gurvtabe PR 00g03 |
Xaier Director Rita M. Tomes Mstro Seis Bigp., Swhe 103, Metro Office Park Guaynabo PR . 00588
o
11. Thobminems purpwu 10 ba przued in Utah are: Franchising and opsrating restaurant outists 35: 2:? g
&:derpanor clmﬂnﬂhinpplhﬁmtbrcuﬂﬁuhmmmtqbnbcmuwﬁndbymmdhweubmofmylmowhdgl g & -
Vico-President g 5
Tiflo -
{atataed by fha Diviakoa & eiiiNed aa pubis rvineed Vor coahdmatiiy peTpoaTs, (56 harness =
Hal ur private nddrem of day hedivides) sQWistad with e gy, “ape
Mailing/Fexing Information: www.corporations.utab.gov/contactus btm) Division's Website: www.corporations.utahgoy = o g' '
o ® 5
[=] [a]
o
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Deloware

The First State

-1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE o
DELAWARE, DO HEREBY CERTIPY "THE Taco MARER, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELANARE AND IS IN
GOOD STANDING AND HAS A LEGAL COURPORATE EXISTENCE 50 FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE FODRTH DAY OF JANUARY,

" A.D. 2008.

AND I DO REREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE NOT BEEN ASSESSED TO DATE,

Harriet Smith Wingsar, Secrmry of Statg
AUTRENTICATION: 6284681

4357842 8300
080010279

Tou nay varify this certificate mlinn
at corp.delaware, gov/avthver. sk

DATE: 01-04-08



